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Chief Clerk/Administrator
South Carolina Public Service Commission
101 Executive Center Drive, Suite 100
Columbia, South Carolina 29210
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Dear Mr. Terreni:
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BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

In re: Joint Application of
Alltel Holding Corporate Services, Inc.
and Alltel Communications, Inc.

for Authority to Complete a Transfer of
Business and to Grant Authority to
Alltel Holding Corporate Services, Inc. to
Provide resold Interexchange services for
Alternative Regulation First Granted in Order
No. 98-484 in Docket No. 98-214-C and for
Flexible Regulation First Granted in Orders Nos
65-1734 and 96-55 in Docket No. 95-661-C

JOINT APPLICATION

Pursuant to S.C. Code Ann. $$ 58-9-310 Alltel Holding Corporate Services;Inc.

("AHCSI"), and Alltel Communication, Inc. ("ACI") (collectively referred to as

"Petitioners" ), by their attorneys, hereby respectfully request that the South Carolina

Public Commission ("Commission" ) (i) approve the transfer of ACI's authority to

provide local exchange services to AHCSI (ii) grant AHCSI certification to provide

resold long distance services in South Carolina; and (iii) approve the transfer of local

exchange and long distance resale customers from ACI to AHCSI. Petitioners' further

request that AHCSI be regulated subject to alternative regulation as was first granted to

ACI by the Commission in Order No. 98-484 in Docket No. 98-214-C, and flexible

regulation as first granted in Orders Nos. 65-1734 and 96-55 issued in Docket No. 95-

661-C.

Petitioners' requests are beneficial to the involved companies as well as the

customers of ACI. Approval will not in any way be detrimental to the public interests of

this State.
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Pursuant to S.C. Code Ann. §§ 58-9-310 Alltel Holding Corporate Servme_Inc.

("AHCSI"), and Alltel Communication, Inc. ("ACI") (collectively referred to as

"Petitioners"), by their attorneys, hereby respectfully request that the South Carolina

Public Commission ("Commission") (i) approve the transfer of ACI's authority to

provide local exchange services to AHCSI (ii) grant AHCSI certification to provide

resold long distance services in South Carolina; and (iii) approve the transfer of local

exchange and long distance resale customers from ACI to AHCSI. Petitioners' further

request that AHCSI be regulated subject to alternative regulation as was first granted to

ACI by the Commission in Order No. 98-484 in Docket No.98-214-C, and flexible

regulation as first granted in Orders Nos. 65-1734 and 96-55 issued in Docket No. 95-

661-C.

Petitioners' requests are beneficial to the involved companies as well as the

customers of ACI. Approval will not in any way be detrimental to the public interests of

this State.
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After the effective date of the transfer, AHCSI will provide the same

telecommunications services to ACI's customers. The transfer is not expected to result in

any loss or impairment of service to any customers. Customers will continue to receive

their existing telecommunications services at the same rates, terms, and conditions and

any future changes in rates, terms of conditions of service will be made consistent with

Commission's requirements. The only change apparent to customers will be in the

change of the name of the customers' service provider. AHCSI's name will be changed

before this transfer is effective; however, the new name has not been determined as of the

date of the filing of this application. Thus, from a customer's point of view, the transfer

will be transparent and the service will be seamless and uninterrupted.

I. THE PETITIONERS

A. Alltel Holding Corporate Services, Inc.

AHCSI is a privately held corporation with principal offices located on a

temporary basis at One Allied Drive, Building 2, Little Rock, Arkansas. Attached

as Exhibit A, is a copy of AHCSI's Articles of Incorporation. Attached as

Exhibit B, is a copy of AHCSI's By-Laws. Attached as Exhibit C, is a copy of

the biographies of AHCSI's management team, Attached as Exhibit D, is the

Application by a Foreign Corporation for a Certificate to Transact Business in

South Carolina and the Certificate for AHCSI to transact business in South

Carolina. As noted above, AHCSI is requesting transfer of ACI's authority to

provide local exchange service, is seeking certification to provide resold long

distance service and to transfer all of ACI's customers so that AHCSI can provide

business and residential customers an integrated set of telecommunication
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products and services, including local exchange, local access, domestic and

international long distance telephone, data and dial up access to the Internet.

Once the transfer is complete, AHCSI will have the financial, managerial and

technical qualifications needed to provide quality telecommunication services to

the consumers of South Carolina.

8. Alltel Communications, Inc.

ACI is a privately held Delaware corporation with principal offices located at One

Allied Drive, Building 5, Little Rock, Arkansas.

II. DESIGNATED CONTACT

Local Counsel:

Robert D. Coble, Esquire
Nexsen Pruet
P.O. Drawer 2426
Columbia, South Carolina 29202
Telephone Number (803) - 253-8211
E-mail bcoble@nexsenpruet. corn

III. DESCRIPTION OF TRANSFER OF CUSTOMERS

The proposal to transfer authority to provide local exchange services, to certify

AHCSI as a reseller of long distance services and the transfer of customers from ACI to

AHCSI will have no adverse impact on customers. The transfers described herein are

part of the separation of the wireless and wireline business of Alltel Corporation. In

connection with that separation, the local exchange and long distance resale business of

Alltel Communications will be transferred to and become part of the new wireline

business and a new name will be adopted. After the effective date of the transfer, AHCSI

will provide the same local and long distance telecommunication services to former

customers of ACI. Customers will continue to receive their existing services at the same
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rates, terms, and conditions and any future changes in the rates, terms and conditions will

be made consistent with Commission's requirements. To ensure a seamless transaction

and avoid customer confusion or inconvenience, Petitioners will provide advance written

notice to the affected customers at least thirty (30) days prior to the transfer, explaining

the change in service provider in accordance with the applicable Federal

Communications Commission and state requirements. As copy of the notification letter

that will be sent to the affected customers is appended hereto as Exhibit E.

IV. PUBLIC INTEREST ANALYSIS

Grant of the instant application will serve the public interest, convenience, and

necessity. The proposed transfer will serve to create a heightened level of operating

efficiency which generally will serve to enhance the overall capacity of AHCSI to

compete in the marketplace and to provide telecommunication services to consumers in

this state at competitive rates. Petitioners anticipate that customers will experience a

seamless transition of service providers. Further, these customers will be sufficiently

notified of the transfer and their rights. In sum, grant of this Petition will serve the public

interest by furthering competition in the South Carolina telecommunication market, as a

result of the strengthened competitive position of AHCSI.

V. REVIEW AND EFFECTIVE DATE

The Petitioners respectfully request that treatment and consideration of this

Petition be provided so that it can be effective on a date to be determined by Petitioner no

sooner than the second quarter of 2006.
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VI. CONCLUSION

For the reasons stated herein, Petitioners respectfully request that the Commission

approve the transfer of ACI's authority to provide local exchange services to AHCSI,

approve AHCSI's certification to resell long distance services and approve the transfer of

customers from ACI to AHCSI to permit AHCSI to offer resold local and long distance

telecommunication services to customers in South Carolina. Petitioners respectfully

request that the Commission grant the request herein, and any additional as soon as

possible.

Dated this 22" day of December 2005.

Respectfully submitted,

Robert D. Coble, Esquire
Nexsen Pruet
P.O. Drawer 2426
Columbia, South Carolina 29202
Telephone Number (803) - 253-8211
E-mail bcoble@nexsenpruet. corn
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DZLAWARZr DO HEREBY CERTIFY' THZ ATTACHED IS A TRVZ AND CORRZCT

COPY OF THE CERTIFICATZ OF INCORPORATION QF "ALI TEI HOLDING

CORPORATE SERVICES, INC. ", FILED IN THIS OFFICE ON THE SECOND

DAY OF NOVEMBER, A. D. 2005, AT 5:23 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NZW CASTLE COUNTY RECORDER OF DEEDS.

4055100 8100

050897347

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4271488

DATE.' 11-02-05
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CERTIFICATE QF INCORPORATION

ALLTEL HOLDING CORPORATH SERVICES, INC.

HE5T; Thc name of the Corporation is Alltel Holding Corporate
Services, Inc. (hereindter the "Corporation"}.

tLhCOND: The eddrree ot the redtetreed otttee of dre Cotttoretion in the
State ofDelaware is l 209 Orange Street, in the City of Wilmingtan, County of New
Castle, Thc tuune of its registered agent at that address is The Corporation Trust
Company.

TIRE: The purpose of the Corporation is to engage in auy lawful act or
activity for which a corporation maybe orgamzed under the General Corporation Law of
the State ofDelaware as set forth in Title S of the Delaware Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is I,000 sham of Common Stock, each having a par value of
S.OI.

follows:
FIFTH. The name and mailing address of the Sole Incorporator is as

Tracey L.Lewis P.O. Box 636
%'ihnington, M 19899~:The following provisions are inserted for the management of the

business snd the conduct of the affairs of the Corporation, and for~de6nition,
limitation and regulation of the powers of the Corporation and of its directors and

stockholders;

(I) The business and afFairs of the Corporation shall be managed by or
under the direction ofthe Sosttl of Directors,

(2) The directors shsQ have concurrent power with the stockholders to
maJre, alter, amend. change, add to or repeal 8u By-Laws of the

Corporation.
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Sta_ of Ds/aware

Secz_Mz_, of S_a_e

D_v/s£o. of Corpoz._/z_s
D_liversd 05:23 1_ 11/02/2005

FILED 05:23 _ 11/02/2005
SRV 050897347 - 4055/00 FILE

CERTIFICATE OF INCORPORATION

OF

ALLTEL HOLDING CORPORATB SERVICES, INC.
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the State of Delaware as set forth in Title 8 of the Dclswere Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation

shallhaveauthoritytoissueis1,000sha_sofCommon Stock,each having aparvalueof

$.01.
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P.O, Box 636
Wilmington, DE 19Z99
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stockholders;

(I)The bu_uess and aff_'_ oftheCorporationshallbemana_ by or

underthedirectionoftl_BoazdofDirectors.
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mak©, alter, amond, chan_, add to or repeal the By-Laws of the

Co,portion.
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{3) The nuinber of directors of the Corporation shall be as from time to
tinie fixed by, or in the manner provided in, the By-Laws of the
Corporation. E)ection of directors need not bc by written ballot unless the
By-Laws so provide.

{4) No director shall be personally liable to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability {i)for any breach af' the director's duty of
loyalty to the Corporation or its stockholders, (ii) fbr acts ar omissions not
in good faith or which involve intentional misconduct or a knowing
violation of law, {iii)pursuant to Secbon 174 of the Delaware Genera
Corporation Law or {iv)for any transaction froin which the director
derived an improper personal benefit. Any repeal or modification of this
Article SIXTH by the stockhoMcrs ofthe Corporation shall not advcrscly
affect «ny right or protection of a director of the Cmporation existing at
the tune cfsuch repeal or ma&cation with respect to acts or omissions
occuning prior to such repeal or ntodi6cation.

{5) In addition to the powers and authority hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to
exczcise all such poweis snd do all such acts snd things as may be
exercised or done by the Corporation, subject, nevertheless, to the
provisions of the GCL, this Ccrtificatc of Incorporation, and any By-Laws
adopted by the stockholders; provided, however, that no By-Laws
hereafter adopted by the stocMmlders shaH invalidate any prior act of the
directors winch wouM have been vahd if such By-Laws had not been
adopted.

SEEQg~: The Corporation shall indenuu fy its directors and officers to
the fullest extent authorized or permitted by Iaw, as now or hereafter in effect, snd such

right to indeuinHcation shall continue as to a person who hss ceased to be a director or
ofIIcer of the Corporation and shall inure to thc bcnefit of his or her heirs, executors and

personal snd legal representatives; gggj~ QtllyJver that, except for proceedings to
enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (or his or her heirs, executors or personal ar legal representatives) in

connection with a proceeding (or part thereof) initiated by such person unless such

proceeding (or part thcrcof) was authoriznd or consented to by the Board of Directors.
The right to indcrnriification conferred by this Article SEVE%I'8 shall include the right
to be paid by the Corporation the expenses itx:urred in defending or otherwise

participating m sny proceeding in advance of its final disposition.

Thc Corporation may, to the extent authorized Rom time to tune by the
Board ofDirectors, provide tights ta iiidenmiflcation 'snd to the advancement ofexpenses
to employees and agents of the Corporation'similar to those ccefcrred in this Article
REVFNTH to directors snd of6cers of the Corporation.

II/_/20_5 I?:23 SKflRDEL INC, • I6_5840913_2?393G'T3 bi3.127 _03

(3) The nambcr of di_octon of the Corporation sl_ll Ix:as fi'om time to
time_x_dby, or in the mmr, er provided in, the By-Laws of the
CorI_adon. Election of directors nccd not be by writt_ ballot tmless the

By-Laws so provide.

(4)No directorshallbepersonallyliableto_e Corporationoranyofils
stookholdsrs for monetary dsmsges for br_ach of liducisry duty as a
dizcctor,exceptfezliability(1)foranybreachOfthedirector'sdutyof

loyaltytotheCorporationoritsstocldmldem.,(ii)for acts c¢ omi_ionsnot
ingood faithor w_ichinvolveinpmtionslmisconductoraknowing
violationoflaw', 0ii)pursuit to Sect_n174oftheDetawareGeneral

CorporationLaw or{iv)foranytransactionfromwhichthedh'cotor
dczivedanimproperpersonalbenefit,Any repealormodificationofthis

ArticleSIXTH bythestockholdmsoftheCorporationshallnotadvcmcly

affect any right or protection of s director of the Corporation exJ.s_g st
th_ time cf such rcpoa[ ormodi_oationwi_ respecttoactsc¢ozmsmons

ocouzringprior to such repeal ormodJ_cation.

(5) In _dRiontothepowersandaufl_'ity hor¢,irzbefor¢orby statute

expresslyconferreduponthem,thedizectorsareherebyernpowcredto
cxczcisc all such powem and do ell such acts and things as rosy be
c,xcrciscdordoneby th=Corporation, subject,nCvcrtl_Icss,tothe
provisiomoftheOCL, thLsC_xtificatcofIncorporation,andanyBy-Lzws

adoptedbythestockl_Iders;provided,tmwcvcr,ttmtno By-Laws
hsreaReradoptedby thestockholdersshallinvalidateanyprioractofthe
d_reotorswhich wouM havcbeenv_d LfsuchBy-Laws hzd notbeen

adopt=d.

_: TheCorporation shall IndemRifyitsdirectorsand.ofl'_ePsto
the fullest extent authorized or pe_'nitted by law, _ now or hcrsaRer in effect, and such

righttoindemnificationshallcontinu=astoaper",onwho hasceasedtabe =zdirectoror
o1'ficc_or'the Corpormionandshallinureto_o b_¢fitofhisorh_ h=Lrs,executorsand

pc,rsonalandl_galrepresentatives;l_mvidccl._ that,_ocpt forprocc_lingsto
enforcerighlstoindcznniflca_ou,theCorp_stionshallnotb_obligatedtoindemnifyany
director or office_ (or his or herhdrs, _¢cutors orpersonal or legal reprcwn_stives) in
0onncctionwithaproccecllng(orp_ thcr=ot)initiatedby suchp_rsonunloosesuch

proceeding (Drpart _crcot') wa_ mthodzzd cr consented to by the Board of Directors.
The fighttoindemnificationconferredby this AzticlcSEVEI_ shallincludeth©right

tobe paidby theCorporationthecxpemcsiuct_redindefendingorotherwise

participatinginanypm_=cdlngiasdvanceofitsfinaldisposition.

The Corporation may, to thu _tbnt authorized from tim= to time by the
Boardof Dixectors,providefightsto indenmiflcadon _mdto the actvauccmentof ¢=<penscs
to employeesandaSm'_tsof theCorporationsimi]arto those conferredin this Article
SEVENTH _odirectors _d ot_cers ofth_ Corporation.

2



11z82r2885 17:23 SKRRDEL f NC. ~ 16965848913827393673 N3. 127 984

The rights to indcrnni5cation and to the advance of expenses conferred in
ttus Articte SEVENTH shall not bc exclusive ofany other right which snypcrson tnay
have or hereafter acquirc under this Certificate of Incorporation, the Sy-Laws of'the

Corporation, any statute, agreemcnt, vote of stockholders or disinterested tiirectors or
otherwise,

Any repeal or modification of this Article SEVENTH by the stockholders
of the Corporation shall not adverse]y affect any rights to indemnification and to the

advancement cfexpenses of a director or of5eer of the Corporation existing at thc time of
such repeal or modification with respect to any acts or omissions occurring prior to such
repeal or modification,

'H: Meetings of stockholders maybe held within or without the
State ofDelaware, as the By-Laws may provide. Thc books of the Corporation may be

Rept (subject to any provision contamed in the GCL) outside the State ofDelaware at

such place or places as maybe designated from tune to time by the Board ofDirectors or
in thc By-Laws of the Corporation,

~TH: The Corporation rnserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or

hereafter prescribed by statute, and all rights conferred upon stockholders herein are

granted

subject

to this reservation.
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The rights to indemnification and to the advance of expemes ccnfcnzA in
this AtticlQ SEVENTH shall not bc exclusive of any othazright which any person may
hsve or hcrcaf_ acquire under this Cm_ificat¢of Incorporation, the By-Lsws of the

Corporation, any statute, agreement, vote of stockholders or disinterested directors or
other, vise.

Any repealormodificstlonofthi,ArticleSEVEI',_I'Hbythestockholders

oftheCorporationshallnotadvcxsclyaffectanytightstoindcmnlflcationandtothe

advancement of expenses ors director or offic,m"of rXeCorporation existing at tl_ time of

such repeal or modification with respect to any acts el omissions occun'ing prior to such

repeal or modification.

_TGI'ITH: Meetings of stockholders may be held within or without the
StateofDelaware,astheBy-Lawsmay provide.ThebooksoftheCorporationmay be

kept{subjecttoanyprovisioncontainedintheGCL) outsidetheStateofDelawareat

such place or plies as may be designated from time to time by ths Board of Directors or
intheBy-Lawsoft.keCorporation,

_l_!!J_:The Corporationreservestherighttoamend,alter,changeor

rspeslmy provisioncontainedinthisCertificateofIncorporation,inthemannernow or
hereafterprescribMby statute,and allfights¢onforreduponstockholdm'shereinare

grantedsubj_'ttothisr_crvstion.
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I, THE UNDERSIGNED, being thc Solo Incorporator hereinbefore
named, for the purpose of forming a corporation pursuant to the GC4 do moke this
Cerh6cate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly have heremto set my hand this 2 day of
November, 2005,

Tracey L. Levria

Sole hcorporator
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r_med, for the propose of forming a ccrpora_on purswnt to the GCL, do make t_s
Cm_icate, hereby declaring and eer_fying _mt this is my act and dccd and the facts
hereinstatedaretree,andac_rdinglyhavetmretmtosetmy l_andthis2m dayof

November,2005,
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ARTICLE I

OFFICES

Section l. Re istered Office. The registered office of the

Corporation shall be in the City of Wilmington, County of New Castle, State of

Delaware.

Section 2. Other Offices. The Corporation may also have

offices at such other places, both within and without the State of Delaware, as the

Board of Directors may from time to time determine.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section l. Place of Meetin s. Meetings of the stockholders

for the election of directors or for any other purpose shall be held at such time and

place, either within or without the State of Delaware, as shall be designated from

time to time by the Board of Directors.

Section 2.

Stockholders for the election of directors shall be held on such date and at such time

as shall be designated from time to time by the Board of Directors. Any other proper

business may be transacted at the Annual Meeting of Stockholders.

Section 3.

law or by the certificate of incorporation of the Corporation, as amended and restated

from time to time (the "Certificate of Incorporation" ), Special Meetings of

ARTICLEI

OFFICES

Section 1. Registered Office. The registered office of the

Corporation shall be in the City of Wilmington, County of New Castle, State of

Delaware.

Section 2. Other Offices. The Corporation may also have

offices at such other places, both within and without the State of Delaware, as the

Board of Directors may from time to time determine.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders

for the election of directors or for any other purpose shall be held at such time and

place, either within or without the State of Delaware, as shall be designated from

time to time by the Board of Directors.

Section 2. Annual Meetings. The Annual Meeting of

Stockholders for the election of directors shall be held on such date and at such time

as shall be designated from time to time by the Board of Directors. Any other proper

business may be transacted at the Annual Meeting of Stockholders.

Section 3. Special Meetings. Unless otherwise required by

law or by the certificate of incorporation of the Corporation, as amended and restated

from time to time (the "Certificate of Incorporation"), Special Meetings of

4



Stockholders, for any purpose or purposes, may be called by either (i) the Chairman,

if there be one, or {ii)the President, (iii) any Vice President, if there be one, (iv) the

Secretary or (v) any Assistant Secretary, if there be one, and shall be called by any

such officer at the request in writing of (i) the Board of Directors, (ii) a committee of

the Board of Directors that has been duly designated by the Board of Directors and

whose powers and authority include the power to call such meetings or (iii)

stockholders owning a majority of the capital stock of the Corporation issued and

outstanding and entitled to vote. Such request shall state the purpose or purposes of

the proposed meeting. At a Special Meeting of Stockholders, only such business

shall be conducted as shall be specified in the notice of meeting (or any supplement

thereto).

Section 4. Notice. Whenever stockholders are required or

permitted to take any action at a meeting, a written notice of the meeting shall be

given which shall state the place, date and hour of the meeting, and, in the case of a

Special Meeting, the purpose or purposes for which the meeting is called. Unless

otherwise required by law, written notice of any meeting shall be given not less than

ten {10)nor more than sixty (60) days before the date of the meeting to each

stockholder entitled to notice of and to vote at such meeting.

Section 5.

may be adjourned from time to time to reconvene at the same or some other place,

and notice need not be given of any such adjourned meeting if the time and place

thereof are announced at the meeting at which the adjournment is taken. At the

Stockholders,foranypurposeorpurposes,maybecalledbyeither(i) theChairman,

if therebeone,or(ii) thePresident,(iii) anyVicePresident,if therebeone,(iv) the

Secretaryor(v) anyAssistantSecretary,if therebeone,andshallbecalledbyany

suchofficerattherequestinwritingof (i) theBoardof Directors,(ii) acommitteeof

theBoardof DirectorsthathasbeendulydesignatedbytheBoardof Directorsand

whosepowersandauthorityincludethepowerto callsuchmeetingsor(iii)

stockholdersowningamajorityof thecapitalstockof theCorporationissuedand

outstandingandentitledto vote. Suchrequestshallstatethepurposeorpurposesof

theproposedmeeting.At aSpecialMeetingof Stockholders,onlysuchbusiness

shallbeconductedasshallbespecifiedin thenoticeof meeting(oranysupplement

thereto).

Section4. Notice.Wheneverstockholdersarerequiredor

permittedto takeanyactionatameeting,awrittennoticeof themeetingshallbe

givenwhichshallstatetheplace,dateandhourof themeeting,and,in thecaseof a

SpecialMeeting,thepurposeorpurposesfor whichthemeetingiscalled.Unless

otherwiserequiredby law,writtennoticeof anymeetingshallbegivennotlessthan

ten(10)normorethansixty(60)daysbeforethedateof themeetingtoeach

stockholderentitledto noticeof andtovoteatsuchmeeting.

Section5. Adioumments. Any meeting of the stockholders

may be adjourned from time to time to reconvene at the same or some other place,

and notice need not be given of any such adjourned meeting if the time and place

thereof are announced at the meeting at which the adjournment is taken. At the



adjourned meeting, the Corporation may transact any business which might have

been transacted at the original meeting. If the adjournment is for more than thirty

(30) days, or if after the adjournment a new record date is fixed for the adjourned

meeting, notice of the adjourned meeting in accordance with the requirements of

Section 4 hereof shall be given to each stockholder of record entitled to notice of and

to vote at the meeting.

Section 6. Quorum. Unless otherwise required by applicable

law or the Certificate of Incorporation, the holders of a majority of the Corporation's

capital stock issued and outstanding and entitled to vote thereat, present in person or

represented by proxy, shall constitute a quorum at all meetings of the stockholders

for the transaction of business. A quorum, once established, shall not be broken by

the withdrawal of enough votes to leave less than a quorum. If, however, such

quorum shall not be present or represented at any meeting of the stockholders, the

stockholders entitled to vote thereat, present in person or represented by proxy, shall

have power to adjourn the meeting from time to time, in the manner provided in

Section 5 hereof, until a quorum shall be present or represented.

Section 7. ~Votin . Unless otherwise required by law, the

Certificate of Incorporation or these By-Laws, any question brought before any

meeting of the stockholders, other than the election of directors, shall be decided by

the vote of the holders of a majority of the total number of votes of the Corporation's

capital stock represented and entitled to vote thereat, voting as a single class. Unless

otherwise provided in the Certificate of Incorporation, and subject to Section 11(a) of

adjournedmeeting,theCorporationmaytransactanybusinesswhichmighthave

beentransactedattheoriginalmeeting.If theadjournmentis for morethanthirty

(30)days,or if aftertheadjournmentanewrecorddateis fixedfor theadjourned

meeting,noticeof theadjournedmeetinginaccordancewith therequirementsof

Section4hereofshallbegivento eachstockholderof recordentitledto noticeof and

to voteatthemeeting.

Section6. Quorum. Unless otherwise required by applicable

law or the Certificate of Incorporation, the holders of a majority of the Corporation's

capital stock issued and outstanding and entitled to vote thereat, present in person or

represented by proxy, shall constitute a quorum at all meetings of the stockholders

for the transaction of business. A quorum, once established, shall not be broken by

the withdrawal of enough votes to leave less than a quorum. If, however, such

quorum shall not be present or represented at any meeting of the stockholders, the

stockholders entitled to vote thereat, present in person or represented by proxy, shall

have power to adjourn the meeting from time to time, in the manner provided in

Section 5 hereof, until a quorum shall be present or represented.

Section 7. Voting. Unless otherwise required by law, the

Certificate of Incorporation or these By-Laws, any question brought before any

meeting of the stockholders, other than the election of directors, shall be decided by

the vote of the holders of a majority of the total number 0fvotes of the Corporation's

capital stock represented and entitled to vote thereat, voting as a single class. Unless

otherwise provided in the Certificate of Incorporation, and subject to Section 11(a) of



this Article II, each stockholder represented at a meeting of the stockholders shall be

entitled to cast one (I) vote for each share of the capital stock entitled to vote thereat

held by such stockholder. Such votes may be cast in person or by proxy as provided

in Section 8 of this Article II. The Board of Directors, in its discretion, or the officer

of the Corporation presiding at a meeting of the stockholders, in such officer' s

discretion, may require that any votes cast at such meeting shall be cast by written

ballot.

Section 8. Proxies. Each stockholder entitled to vote at a

meeting of the stockholders or to express consent or dissent to corporate action in

writing without a meeting may authorize another person or persons to act for such

stockholder as proxy, but no such proxy shall be voted upon after three years from its

date, unless such proxy provides for a longer period. Without limiting the manner in

which a stockholder may authorize another person or persons to act for such

stockholder as proxy, the following shall constitute a valid means by which a

stockholder may grant such authority:

(i) A stockholder may execute a writing

authorizing another person or persons to act for such stockholder as

proxy. Execution may be accomplished by the stockholder or such

stockholder's authorized officer, director, employee or agent signing

such writing or causing such person's signature to be affixed to such

writing by any reasonable means, including, but not limited to, by

facsimile signature.

thisArticle II, eachstockholderrepresentedatameetingof the stockholders shall be

entitled to cast one (1) vote for each share of the capital stock entitled to vote thereat

held by such stockholder. Such votes may be cast in person or by proxy as provided

in Section 8 of this Article II. The Board of Directors, in its discretion, or the officer

of the Corporation presiding at a meeting of the stockholders, in such officer's

discretion, may require that any votes cast at such meeting shall be cast by written

ballot.

Proxies. Each stockholder entitled to vote at a

facsimile signature.

Section 8.

meeting of the stockholders or to express consent or dissent to corporate action in

writing without a meeting may authorize another person or persons to act for such

stockholder as proxy, but no such proxy shall be voted upon after three years from its

date, unless such proxy provides for a longer period. Without limiting the manner in

which a stockholder may authorize another person or persons to act for such

stockholder as proxy, the following shall constitute a valid memas by which a

stockholder may grant such authority:

(i) A stockholder may execute a writing

authorizing another person or persons to act for such stockholder as

proxy. Execution may be accomplished by the stockholder or such

stockholder's authorized officer, director, employee or agent signing

such writing or causing such person's signature to be affixed to such

writing by any reasonable means, including, but not limited to, by



(ii) A stockholder may authorize another

person or persons to act for such stockholder as proxy by transmitting

or authorizing the transmission of a telegram or cablegram to the

person who will be the holder of the proxy or to a proxy solicitation

firm, proxy support service organization or like agent duly authorized

by the person who will be the holder of the proxy to receive such

telegram or cablegram, provided that any such telegram or cablegram

must either set forth or be submitted with information from which it

can be determined that the telegram or cablegram was authorized by

the stockholder. If it is determined that such telegrams or cablegrams

are valid, the inspectors or, if there are no inspectors, such other

persons making that determination shall specify the information on

which they relied.

Any copy, facsimile telecommunication or other reliable reproduction of the writing,

telegram or cablegram authorizing another person or persons to act as proxy for a

stockholder may be substituted or used in lieu of the original writing, telegram or

cablegram for any and all purposes for which the original writing, telegram or

cablegram could be used; provided, however, that such copy, facsimile

telecommunication or other reproduction shall be a complete reproduction of the

entire original writing, telegram or cablegram.

Section 9. Consent of Stockholders in Lieu of Meetin

Unless otherwise provided in the Certificate of Incorporation, any action required or

(ii) A stockholdermayauthorizeanother

personorpersonsto actfor suchstockholderasproxybytransmitting

orauthorizingthetransmissionof atelegramor cablegramto the

personwhowill betheholderof theproxyor to aproxysolicitation

firm, proxysupportserviceorganizationor like agentdulyauthorized

bythepersonwhowill betheholderof theproxyto receivesuch

telegramorcablegram,providedthatanysuchtelegramorcablegram

musteithersetforthorbesubmittedwith informationfromwhichit

canbedeterminedthatthetelegramorcablegramwasauthorizedby

thestockholder.If it is determinedthatsuchtelegramsor cablegrams

arevalid,theinspectorsor,if therearenoinspectors,suchother

personsmakingthatdeterminationshallspecifytheinformationon

whichtheyrelied.

Anycopy,facsimiletelecommunicationor otherreliablereproductionofthewriting,

telegramorcablegramauthorizinganotherpersonorpersonsto actasproxyfora

stockholdermaybesubstitutedorusedin lieuof theoriginalwriting,telegramor

cablegramfor anyandall purposesfor whichtheoriginalwriting,telegramor

cablegramcouldbeused;provided,however,thatsuchcopy,facsimile

telecommunicationorotherreproductionshallbeacompletereproductionof the

entireoriginalwriting,telegramorcablegram.

Section9. Consent of Stockholders in Lieu of Meeting.

Unless otherwise provided in the Certificate of Incorporation, any action required or



permitted to be taken at any Annual or Special Meeting of Stockholders of the

Corporation may be taken without a meeting, without prior notice and without a

vote, if a consent or consents in writing, setting forth the action so taken, shall be

signed by the holders of outstanding stock having not less than the minimum number

of votes that would be necessary to authorize or take such action at a meeting at

which all shares entitled to vote thereon were present and voted and shall be

delivered to the Corporation by delivery to its registered office in the State of

Delaware, its principal place of business, or an officer or agent of the Corporation

having custody of the book in which proceedings of meetings of the stockholders are

recorded. Delivery made to the Corporation's registered office shall be by hand or

by certified or registered mail, return receipt requested. Every written consent shall

bear the date of signature of each stockholder who signs the consent and no written

consent shall be effective to take the corporate action referred to therein unless,

within sixty (60) days of the earliest dated consent delivered in the manner required

by this Section 9 to the Corporation, written consents signed by a sufficient number

of holders to take action are delivered to the Corporation by delivery to its registered

office in the State of Delaware, its principal place of business, or an officer or agent

of the Corporation having custody of the book in which proceedings of meetings of

the stockholders are recorded. Any copy, facsimile or other reliable reproduction of

a consent in writing may be substituted or used in lieu of the original writing for any

and all purposes for which the original writing could be used, provided that such

copy, facsimile or other reproduction shall be a complete reproduction of the entire

original writing. Prompt notice of the taking of the corporate action without a

9

permittedto betakenatanyAnnualorSpecialMeetingof Stockholdersof the

Corporationmaybetakenwithoutameeting,withoutpriornoticeandwithouta

vote,ifa consentorconsentsinwriting,settingforththeactionsotaken,shallbe

signedbytheholdersof outstandingstockhavingnot lessthantheminimumnumber

of votesthatwouldbenecessaryto authorizeor takesuchactionatameetingat

whichall sharesentitledtovotethereonwerepresentandvotedandshallbe

deliveredto theCorporationbydeliveryto itsregisteredofficein theStateof

Delaware,itsprincipalplaceofbusiness,oranofficeror agentof theCorporation

havingcustodyof thebookinwhichproceedingsof meetingsof thestockholdersare

recorded.DeliverymadetotheCorporation'sregisteredofficeshallbeby handor

by certifiedorregisteredmail,returnreceiptrequested.Everywrittenconsentshall

bearthedateof signatureof eachstockholderwhosignstheconsentandnowritten

consentshallbeeffectiveto takethecorporateactionreferredto thereinunless,

withinsixty(60)daysof theearliestdatedconsentdeliveredin themannerrequired

bythisSection9to theCorporation,writtenconsentssignedbyasufficientnumber

of holdersto takeactionaredeliveredto theCorporationbydeliveryto itsregistered

officein theStateof Delaware,itsprincipalplaceof business,oranofficeroragent

of theCorporationhavingcustodyof thebookinwhichproceedingsof meetingsof

thestockholdersarerecorded.Any copy,facsimileorotherreliablereproductionof

aconsentin writingmaybesubstitutedorusedin lieuoftheoriginalwritingfor any

andallpurposesfor whichtheoriginalwritingcouldbeused,providedthatsuch

copy,facsimileorotherreproductionshallbeacompletereproductionof theentire

originalwriting. Promptnoticeof thetakingof thecorporateactionwithouta
9



meeting by less than unanimous written consent shall be given to those stockholders

who have not consented in writing and who, if the action had been taken at a

meeting, would have been entitled to notice of the meeting if the record date for such

meeting had been the date that written consents signed by a sufficient number of

holders to take the action were delivered to the Corporation as provided above in this

Section 9.

Section 10. List of Stockholders Entitled to Vote. The officer

of the Corporation who has charge of the stock ledger of the Corporation shall

prepare and make, at least ten (10) days before every meeting of the stockholders, a

complete list of the stockholders entitled to vote at the meeting, arranged in

alphabetical order, and showing the address of each stockholder and the number of

shares registered in the name of each stockholder. Such list shall be open to the

examination of any stockholder, for any purpose germane to the meeting, during

ordinary business hours, for a period of at least ten (10) days prior to the meeting (i)

either at a place within the city where the meeting is to be held, which place shall be

specified in the notice of the meeting, or, if not so specified, at the place where the

meeting is to be held or (ii) during ordinary business hours, at the principal place of

business of the Corporation. The list shall also be produced and kept at the time and

place of the meeting during the whole time thereof, and may be inspected by any

stockholder who is present.
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Section 11. Record Date.

(a) In order that the Corporation may determine the

stockholders entitled to notice of or to vote at any meeting of the stockholders or any

adjournment thereof, the Board of Directors may fix a record date, which record date

shall not precede the date upon which the resolution fixing the record date is adopted

by the Board of Directors, and which record date shall not be more than sixty (60)

nor less than ten (10) days before the date of such meeting. If no record date is fixed

by the Board of Directors, the record date for determining stockholders entitled to

notice of or to vote at a meeting of the stockholders shall be at the close of business

on the day next preceding the day on which notice is given, or, if notice is waived, at

the close of business on the day next preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting

of the stockholders shall apply to any adjournment of the meeting; provided,

however, that the Board of Directors may fix a new record date for the adjourned

meeting.

(b) In order that the Corporation may determine the

stockholders entitled to consent to corporate action in writing without a meeting, the

Board of Directors may fix a record date, which record date shall not precede the

date upon which the resolution fixing the record date is adopted by the Board of

Directors, and which record date shall not be more than ten (10) days after the date

upon which the resolution fixing the record date is adopted by the Board of

Directors. If no record date has been fixed by the Board of Directors, the record date
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for determining stockholders entitled to consent to corporate action in writing

without a meeting, when no prior action by the Board of Directors is required by

applicable law, shall be the first date on which a signed written consent setting forth

the action taken or proposed to be taken is delivered to the Corporation by delivery

to its registered office in the State of Delaware, its principal place of business, or an

officer or agent of the Corporation having custody of the book in which proceedings

of meetings of the stockholders are recorded. Delivery made to the Corporation's

registered office shall be by hand or by certified or registered mail, return receipt

requested. If no record date has been fixed by the Board of Directors and prior

action by the Board of Directors is required by applicable law, the record date for

determining stockholders entitled to consent to corporate action in writing without a

meeting shall be at the close of business on the day on which the Board of Directors

adopts the resolution taking such prior action.

Section 12. ~Stock Led er. The stock ledger of the Corporation

shall be the only evidence as to who are the stockholders entitled to examine the

stock ledger, the list required by Section 10 of this Article II or the books of the

Corporation, or to vote in person or by proxy at any meeting of the stockholders.

Section 13. Conduct of Meetin s. The Board of Directors of

the Corporation may adopt by resolution such rules and regulations for the conduct

of any meeting of the stockholders as it shall deem appropriate. Except to the extent

inconsistent with such rules and regulations as adopted by the Board of Directors, the

chairman of any meeting of the stockholders shall have the right and authority to
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prescribe such rules, regulations and procedures and to do all such acts as, in the

judgment of such chairman, are appropriate for the proper conduct of the meeting.

Such rules, regulations or procedures, whether adopted by the Board of Directors or

prescribed by the chairman of the meeting, may include, without limitation, the

following: (i) the establishment of an agenda or order of business for the meeting;

(ii) the determination of when the polls shall open and close for any given matter to

be voted on at the meeting; (iii) rules and procedures for maintaining order at the

meeting and the safety of those present; (iv) limitations on attendance at or

participation in the meeting to stockholders of record of the Corporation, their duly

authorized and constituted proxies or such other persons as the chairman of the

meeting shall determine; (v) restrictions on entry to the meeting after the time fixed

for the commencement thereof; and (vi) limitations on the time allotted to questions

or comments by participants.

ARTICLE III

DIRECTORS

Section 1. Number and Election of Directors. The Board of

Directors shall consist of not less than one nor more than fifteen members, the exact

number of which shall initially be fixed by the Incorporator and thereafter from time

to time by the Board of Directors. Except as provided in Section 2 of this Article

III, directors shall be elected by a plurality of the votes cast at each Annual Meeting

of Stockholders and each director so elected shall hold office until the next Annual

Meeting of Stockholders and until such director's successor is duly elected and
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qualified, or until such director's earlier death, resignation or removal. Directors

need not be stockholders.

Section 2. Uacancies. Unless otherwise required by law or

the Certificate of Incorporation, vacancies arising through death, resignation,

removal, an increase in the number of directors or otherwise may be filled only by a

majority of the directors then in office, though less than a quorum, or by a sole

remaining director, and the directors so chosen shall hold office until the next annual

election and until their successors are duly elected and qualified, or until their earlier

death, resignation or removal.

Section 3. Duties and Powers. The business and affairs of the

Corporation shall be managed by or under the direction of the Board of Directors

which may exercise all such powers of the Corporation and do all such lawful acts

and things as are not by statute or by the Certificate of Incorporation or by these By-

Laws required to be exercised or done by the stockholders.

Section 4. ~Meetin s. The Board of Directors may hold

meetings, both regular and special, either within or without the State of Delaware.

Regular meetings of the Board of Directors may be held without notice at such time

and at such place as may &om time to time be determined by the Board of Directors.

Special meetings of the Board of Directors may be called by the Chairman, if there

be one, the President, or by any director. Notice thereof stating the place, date and

hour of the meeting shall be given to each director either by mail not less than forty-

eight (48) hours before the date of the meeting, by telephone or telegram on twenty-
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four (24) hours' notice, or on such shorter notice as the person or persons calling

such meeting may deem necessary or appropriate in the circumstances.

Section 5. O~ranization. At each meeting of the Board of

Directors, the Chairman of the Board of Directors, or, in his or her absence, a

director chosen by a majority of the directors present, shall act as chairman. The

Secretary of the Corporation shall act as secretary at each meeting of the Board of

Directors. In case the Secretary shall be absent from any meeting of the Board of

Directors, an Assistant Secretary shall perform the duties of secretary at such

meeting; and in the absence from any such meeting of the Secretary and all the

Assistant Secretaries, the chairman of the meeting may appoint any person to act as

secretary of the meeting.

Section 6, Resi nations and Removals of Directors. Any

director of the Corporation may resign at any time, by giving notice in writing to the

Chairman of the Board of Directors, the President or the Secretary of the

Corporation. Such resignation shall take effect at the time therein specified or, if no

time is specified, immediately; and, unless otherwise specified in such notice, the

acceptance of such resignation shall not be necessary to make it effective. Except as

otherwise required by applicable law and subject to the rights, if any, of the holders

of shares of preferred stock then outstanding, any director or the entire Board of

Directors may be removed from office at any time by the affirmative vote of the

holders of at least a majority in voting power of the issued and outstanding capital

stock of the Corporation entitled to vote in the election of directors.

15

four(24)hours'notice,or onsuchshorternoticeasthepersonorpersonscalling

suchmeetingmaydeemnecessaryorappropriatein thecircumstances.

Section5. Organization. At each meeting of the Board of

Directors, the Chairman of the Board of Directors, or, in his or her absence, a

director chosen by a majority of the directors present, shall act as chairman. The

Secretary of the Corporation shall act as secretary at each meeting of the Board of

Directors. In case the Secretary shall be absent from any meeting of the Board of

Directors, an Assistant Secretary shall perform the duties of secretary at such

meeting; and in the absence from any such meeting of the Secretary and all the

Assistant Secretaries, the chairman of the meeting may appoint any person to act as

secretary of the meeting.

Section 6. Resignations and Removals of Directors. Any

director of the Corporation may resign at any time, by giving notice in writing to the

Chairman of the Board of Directors, the President or the Secretary of the

Corporation. Such resignation shall take effect at the time therein specified or, if no

time is specified, immediately; and, unless otherwise specified in such notice, the

acceptance of such resignation shall not be necessary to make it effective. Except as

otherwise required by applicable law and subject to the rights, if any, of the holders

of shares of preferred stock then outstanding, any director or the entire Board of

Directors may be removed from office at any time by the affirmative vote of the

holders of at least a majority in voting power of the issued and outstanding capital

stock of the Corporation entitled to vote in the election of directors.

15



Section 7. Quorum. Except as otherwise required by iaw or

the Certificate of Incorporation, at all meetings of the Board of Directors, a majority

of the entire Board of Directors shall constitute a quorum for the transaction of

business and the act of a majority of the directors present at any meeting at which

there is a quorum shall be the act of the Board of Directors. If a quorum shall not be

present at any meeting of the Board of Directors, the directors present thereat may

adjourn the meeting from time to time, without notice other than announcement at

the meeting of the time and place of the adjourned meeting, until a quorum shall be

present.

Section 8. Actions of the Board b Written Consent. Unless

otherwise provided in the Certificate of Incorporation or these By-Laws, any action

required or permitted to be taken at any meeting of the Board of Directors or of any

committee thereof may be taken without a meeting, if all the members of the Board

of Directors or committee, as the case may be, consent thereto in writing, and the

writing or writings are filed with the minutes of proceedings of the Board of

Directors or committee.

Section 9. Meetin s b Means of Conference Tele hone.

Unless otherwise provided in the Certificate of Incorporation or these By-Laws,

members of the Board of Directors of the Corporation, or any committee thereof,

may participate in a meeting of the Board of Directors or such committee by means

of a conference telephone or other communications equipment by means of which all

persons participating in the meeting can hear each other, and participation in a
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meeting pursuant to this Section 9 shall constitute presence in person at such

meeting.

Section 10. Committees. The Board of Directors may

designate one or more committees, each committee to consist of one or more of the

directors of the Corporation. The Board of Directors may designate one or more

directors as alternate members of any committee, who may replace any absent or

disqualified member at any meeting of any such committee. In the absence or

disqualification of a member of a committee, and in the absence of a designation by

the Board of Directors of an alternate member to replace the absent or disqualified

member, the member or members thereof present at any meeting and not disqualified

from voting, whether or not such member or members constitute a quorum, may

unanimously appoint another member of the Board of Directors to act at the meeting

in the place of any absent or disqualified member. Any committee, to the extent

permitted by law and provided in the resolution establishing such committee, shall

have and may exercise all the powers and authority of the Board of Directors in the

management of the business and affairs of the Corporation, and may authorize the

seal of the Corporation to be affixed to all papers which may require it. Each

committee shall keep regular minutes and report to the Board of Directors when

required.

Section 11.

expenses, if any, of attendance at each meeting of the Board of Directors and may be

paid a fixed sum for attendance at each meeting of the Board of Directors or a stated
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salary for service as director, payable in cash or securities. No such payment shaH

preclude any director from serving the Corporation in any other capacity and

receiving compensation therefore. Members of special or standing committees may

be allowed like compensation for service as committee members.

Section 12. Interested Directors. No contract or transaction

between the Corporation and one or more of its directors or officers, or between the

Corporation and any other corporation, partnership, association or other organization

in which one or more of its directors or officers are directors or officers or have a

financial interest, shall be void or voidable solely for this reason, or solely because

the director or officer is present at or participates in the meeting of the Board of

Directors or committee thereof which authorizes the contract or transaction, or solely

because any such director's or officer's vote is counted for such purpose if: (i) the

material facts as to the director's or officer's relationship or interest and as to the

contract or transaction are disclosed or are known to the Board of Directors or the

committee, and the Board of Directors or committee in good faith authorizes the

contract or transaction by the affirmative votes of a majority of the disinterested

directors, even though the disinterested directors be less than a quorum; or (ii) the

material facts as to the director's or officer's relationship or interest and as to the

contract or transaction are disclosed or are known to the stockholders entitled to vote

thereon, and the contract or transaction is specifically approved in good faith by vote

of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as

of the time it is authorized, approved or ratified by the Board of Directors, a
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of the time it is authorized, approved or ratified by the Board of Directors, a
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committee thereof or the stockholders. Common or interested directors may be

counted in determining the presence of a quorum at a meeting of the Board of

Directors or of a committee which authorizes the contract or transaction.

ARTICLE IV

OFFICERS

Section 1. General. The officers of the Corporation shall be

chosen by the Board of Directors and shall be a President, a Secretary and a

Treasurer. The Board of Directors, in its discretion, also may choose a Chairman of

the Board of Directors (who must be a director) and one or more Vice Presidents,

Assistant Secretaries, Assistant Treasurers and other officers. Any number of offices

may be held by the same person, unless otherwise prohibited by law, the Certificate

of Incorporation or these By-Laws. The officers of the Corporation need not be

stockholders of the Corporation nor, except in the case of the Chairman of the Board

of Directors, need such officers be directors of the Corporation.

Section 2, Election. The Board of Directors, at its first

meeting held after each Annual Meeting of Stockholders (or action by written

consent of stockholders in lieu of the Annual Meeting of Stockholders), shall elect

the officers of the Corporation who shall hold their offices for such terms and shall

exercise such powers and perform such duties as shall be determined from time to

time by the Board of Directors; and each officer of the Corporation shall hold office

until such officer's successor is elected and qualified, or until such officer's earlier

death, resignation or removal. Any officer elected by the Board of Directors may be
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removed at any time by the Board of Directors. Any vacancy occurring in any office

of the Corporation shall be filled by the Board of Directors. The salaries of all

officers of the Corporation shall be fixed by the Board of Directors.

Section 3. Votin Securities Owned b the Co oration.

Powers of attorney, proxies, waivers of notice of meeting, consents and other

instruments relating to securities owned by the Corporation may be executed in the

name of and on behalf of the Corporation by the President or any Vice President or

any other officer authorized to do so by the Board of Directors and any such officer

may, in the name of and on behalf of the Corporation, take all such action as any

such officer may deem advisable to vote in person or by proxy at any meeting of

security holders of any corporation in which the Corporation may own securities and

at any such meeting shall possess and may exercise any and all rights and power

incident to the ownership of such securities and which, as the owner thereof, the

Corporation might have exercised and possessed if present. The Board of Directors

may, by resolution, from time to time confer like powers upon any other person or

persons.

Section 4. Chairman of the Board of Directors. The

Chairman of the Board of Directors, if there be one, shall preside at all meetings of

the stockholders and of the Board of Directors. The Chairman of the Board of

Directors shall be the Chief Executive Officer of the Corporation, unless the Board

of Directors designates the President as the Chief Executive Officer, and, except

where by law the signature of the President is required, the Chairman of the Board of
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instruments relating to securities owned by the Corporation may be executed in the

name of and on behalf of the Corporation by the President or any Vice President or

any other officer authorized to do so by the Board of Directors and any such officer

may, in the name of and on behalf of the Corporation, take all such action as any

such officer may deem advisable to vote in person or by proxy at any meeting of

security holders of any corporation in which the Corporation may own securities and

at any such meeting shall possess and may exercise any and all rights and power

incident to the ownership of such securities and which, as the owner thereof, the

Corporation might have exercised and possessed if present. The Board of Directors

may, by resolution, from time to time confer like powers upon any other person or

persons.

Section 4. Chairman of the Board of Directors. The

Chairman of the Board of Directors, if there be one, shall preside at all meetings of

the stockholders and of the Board of Directors. The Chairman of the Board of

Directors shall be the Chief Executive Officer of the Corporation, unless the Board

of Directors designates the President as the Chief Executive Officer, and, except

where by law the signature of the President is required, the Chairman of the Board of

2O



Directors shall possess the same power as the President to sign all contracts,

certificates and other instruments of the Corporation which may be authorized by the

Board of Directors. During the absence or disability of the President, the Chairman

of the Board of Directors shall exercise all the powers and discharge all the duties of

the President. The Chairman of the Board of Directors shall also perform such other

duties and may exercise such other powers as may from time to time be assigned by

these By-Laws or by the Board of Directors.

Section 5. President. The President shall, subject to the

control of the Board of Directors and, if there be one, the Chairman of the Board of

Directors, have general supervision of the business of the Corporation and shall see

that aH orders and resolutions of the Board of Directors are carried into effect. The

President shall execute all bonds, mortgages, contracts and other instruments of the

Corporation requiring a seal, under the seal of the Corporation, except where

required or permitted by law to be otherwise signed and executed and except that the

other officers of the Corporation may sign and execute documents when so

authorized by these By-Laws, the Board of Directors or the President, In the absence

or disability of the Chairman of the Board of Directors, or if there be none, the

President shall preside at all meetings of the stockholders and, provided the President

is also a director, the Board of Directors. If there be no Chairman of the Board of

Directors, or if the Board of Directors shall otherwise designate, the President shall

be the Chief Executive Officer of the Corporation. The President shall also perform
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such other duties and may exercise such other powers as may from time to time be

assigned to such officer by these By-Laws or by the Board of Directors.

Section 6. Vice Presidents. At the request of the President or

in the President's absence or in the event of the President's inability or refusal to act

(and if there be no Chairman of the Board of Directors), the Vice President, or the

Vice Presidents if there are more than one {in the order designated by the Board of

Directors), shall perform the duties of the President, and when so acting, shall have

all the powers of and be subject to all the restrictions upon the President. Each Vice

President shall perform such other duties and have such other powers as the Board of

Directors from time to time may prescribe. If there be no Chairman of the Board of

Directors and no Vice President, the Board of Directors shall designate the officer of

the Corporation who, in the absence of the President or in the event of the inability or

refusal of the President to act, shall perform the duties of the President, and when so

acting, shall have all the powers of and be subject to all the restrictions upon the

President.

Section 7. ~Secretar . The Secretary shall attend all meetings

of the Board of Directors and all meetings of the stockholders and record all the

proceedings thereat in a book or books to be kept for that purpose; the Secretary shall

also perform like duties for committees of the Board of Directors when required.

The Secretary shall give, or cause to be given„notice of all meetings of the

stockholders and special meetings of the Board of Directors, and shall perform such

other duties as may be prescribed by the Board of Directors, the Chairman of the
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Board of Directors or the President, under whose supervision the Secretary shall be.

If the Secretary shall be unable or shall refuse to cause to be given notice of all

meetings of the stockholders and special meetings of the Board of Directors, and if

there be no Assistant Secretary, then either the Board of Directors or the President

may choose another officer to cause such notice to be given. The Secretary shall

have custody of the seal of the Corporation and the Secretary or any Assistant

Secretary, if there be one, shall have authority to affix the same to any instrument

requiring it and when so affixed, it may be attested by the signature of the Secretary

or by the signature of any such Assistant Secretary. The Board of Directors may

give general authority to any other officer to affix the seal of the Corporation and to

attest to the affixing by such officer's signature. The Secretary shall see that all

books, reports, statements, certificates and other documents and records required by

law to be kept or filed are properly kept or filed, as the case may be.

Section 8. Treasurer. The Treasurer shall have the custody of

the corporate funds and securities and shall keep full and accurate accounts of

receipts and disbursements in books belonging to the Corporation and shall deposit

all moneys and other valuable effects in the name and to the credit of the Corporation

in such depositories as may be designated by the Board of Directors. The Treasurer

shall disburse the funds of the Corporation as may be ordered by the Board of

Directors, taking proper vouchers for such disbursements, and shall render to the

President and the Board of Directors, at its regular meetings, or when the Board of

Directors so requires, an account of all transactions as Treasurer and of the financial

Boardof Directorsor thePresident,underwhosesupervisiontheSecretaryshallbe.
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Directors so requires, an account of all transactions as Treasurer and of the financial
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condition of the Corporation. If required by the Board of Directors, the Treasurer

shall give the Corporation a bond in such sum and with such surety or sureties as

shall be satisfactory to the Board of Directors for the faithful performance of the

duties of the office of the Treasurer and for the restoration to the Corporation, in case

of the Treasurer's death, resignation, retirement or removal from office, of all books,

papers, vouchers, money and other property ofwhatever kind in the Treasurer's

possession or under the Treasurer's control belonging to the Corporation.

Section 9. Other Officers. Such other officers as the Board of

Directors may choose shall perform such duties and have such powers as from time

to time may be assigned to them by the Board of Directors, The Board of Directors

may delegate to any other officer of the Corporation the power to choose such other

officers and to prescribe their respective duties and powers.

ARTICLE V

STOCK

Section l. Form of Certificates. Every holder of stock in the

Corporation shall be entitled to have a certificate signed by, or in the name of the

Corporation (i) by the Chairman of the Board of Directors, or the President or a Vice

President and (ii) by the Treasurer or an Assistant Treasurer, or the Secretary or an

Assistant Secretary of the Corporation, certifying the number of shares owned by

such stockholder in the Corporation.

Section 2. ~Si natures. Any or aii of the signatures on a

certificate may be a facsimile. In case any officer, transfer agent or registrar who has
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signed or whose facsimile signature has been placed upon a certificate shall have

ceased to be such officer, transfer agent or registrar before such certificate is issued,

it may be issued by the Corporation with the same effect as if such person were such

officer, transfer agent or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may

direct a new certificate to be issued in place of any certificate theretofore issued by

the Corporation alleged to have been lost, stolen or destroyed, upon the making of an

affidavit of that fact by the person claiming the certificate of stock to be lost, stolen

or destroyed, When authorizing such issue of a new certificate, the Board of

Directors may, in its discretion and as a condition precedent to the issuance thereof,

require the owner of such lost, stolen or destroyed certificate, or such owner's legal

representative, to advertise the same in such manner as the Board of Directors shall

require and/or to give the Corporation a bond in such sum as it may direct as

indemnity against any claim that may be made against the Corporation on account of

the alleged loss, theft or destruction of such certificate or the issuance of such new

certificate.

Section 4. Transfers, Stock of the Corporation shall be

transferable in the manner prescribed by applicable law and in these By-Laws.

Transfers of stock shall be made on the books of the Corporation only by the person

named in the certificate or by such person's attorney lawfully constituted in writing

and upon the surrender of the certificate therefore, properly endorsed for transfer and

payment of all necessary transfer taxes; provided, however, that such surrender and

signedorwhosefacsimilesignaturehasbeenplaceduponacertificateshallhave

ceasedto besuchofficer,transferagentorregistrarbeforesuchcertificateis issued,

it maybeissuedbytheCorporationwiththesameeffectasif suchpersonweresuch

officer,transferagentorregistraratthedateof issue.

Section3. Lost Certificates. The Board of Directors may

direct a new certificate to be issued in place of any certificate theretofore issued by

the Corporation alleged to have been lost, stolen or destroyed, upon the making of an

affidavit of that fact by the person claiming the certificate of stock to be lost, stolen

or destroyed. When authorizing such issue of a new certificate, the Board of

Directors may, in its discretion and as a condition precedent to the issuance thereof,

require the owner of such lost, stolen or destroyed certificate, or such owner's legal

representative, to advertise the same in such manner as the Board of Directors shall

require and/or to give the Corporation a bond in such stun as it may direct as

indemnity against any claim that may be made against the Corporation on account of

the alleged loss, theft or destruction of such certificate or the issuance of such new

certificate.

Transfers. Stock of the Corporation shall beSection 4.

transferable in the manner prescribed by applicable law and in these By-Laws.

Transfers of stock shall be made on the books of the Corporation only by the person

named in the certificate or by such person's attorney lawfully constituted in writing

and upon the surrender of the certificate therefore, properly endorsed for transfer and

payment of all necessary transfer taxes; provided, however, that such surrender and
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endorsement or payment of taxes shall not be required in any case in which the

officers of the Corporation shall determine to waive such requirement. Every

certificate exchanged, returned or surrendered to the Corporation shall be marked

"Cancelled, "with the date of cancellation, by the Secretary or Assistant Secretary of

the Corporation or the transfer agent thereof. No transfer of stock shall be valid as

against the Corporation for any purpose until it shall have been entered in the stock

records of the Corporation by an entry showing from and to whom transferred,

Section 5. Dividend Record Date. In order that the

Corporation may determine the stockholders entitled to receive payment of any

dividend or other distribution or allotment of any rights or the stockholders entitled

to exercise any rights in respect of any change, conversion or exchange of stock, or

for the purpose of any other lawful action, the Board of Directors may fix a record

date, which record date shall not precede the date upon which the resolution fixing

the record date is adopted, and which record date shall be not more than sixty (60)

days prior to such action. If no record date is fixed, the record date for determining

stockholders for any such purpose shall be at the close of business on the day on

which the Board of Directors adopts the resolution relating thereto.

Section 6. Record Owners. The Corporation shall be entitled

to recognize the exclusive right of a person registered on its books as the owner of

shares to receive dividends, and to vote as such owner, and to hold liable for calls

and assessments a person registered on its books as the owner of shares, and shall not

be bound to recognize any equitable or other claim to or interest in such share or
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shares on the part of any other person, whether or not it shall have express or other

notice thereof, except as otherwise required by law.

Section 7. Transfer and Re ist A ents. The Corporation

may from time to time maintain one or more transfer offices or agencies and registry

offices or agencies at such place or places as may be determined from time to time

by the Board of Directors.

ARTICLE VI

NOTICES

Section l. Notices. Whenever written notice is required by

law, the Certificate of Incorporation or these By-Laws, to be given to any director,

member of a committee or stockholder, such notice may be given by mail, addressed

to such director, member of a committee or stockholder, at such person's address as

it appears on the records of the Corporation, with postage thereon prepaid, and such

notice shall be deemed to be given at the time when the same shall be deposited in

the United States mail. Written notice may also be given personally or by telegram,

telex or cable.

Section 2. Waivers of Notice. Whenever any notice is

required by applicable law, the Certificate of Incorporation or these By-Laws, to be

given to any director, member of a committee or stockholder, a waiver thereof in

writing, signed by the person or persons entitled to notice, whether before or after the

time stated therein, shall be deemed equivalent thereto. Attendance of a person at a

meeting, present in person or represented by proxy, shall constitute a waiver of

sharesonthepartof anyotherperson,whetherornotit shallhaveexpressorother

noticethereof,exceptasotherwiserequiredby law.

Section7. Transfer and Registry Agents. The Corporation

may from time to time maintain one or more transfer offices or agencies and registry

offices or agencies at such place or places as may be determined from time to time

by the Board of Directors.
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Section 1. Notices. Whenever written notice is required by

law, the Certificate of Incorporation or these By-Laws, to be given to any director,

member of a committee or stockholder, such notice may be given by mail, addressed

to such director, member of a committee or stockholder, at such person's address as

it appears on the records of the Corporation, with postage thereon prepaid, and such

notice shall be deemed to be given at the time when the same shall be deposited in

Written notice may also be given personally or by telegram,the United States mail.

telex or cable.

Section 2. Waivers of Notice. Whenever any notice is

required by applicable law, the Certificate of Incorporation or these By-Laws, to be

given to any director, member of a committee or stockholder, a waiver thereof in

writing, signed by the person or persons entitled to notice, whether before or after the

time stated therein, shall be deemed equivalent thereto. Attendance of a person at a

meeting, present in person or represented by proxy, shall constitute a waiver of
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notice of such meeting, except where the person attends the meeting for the express

purpose of objecting at the beginning of the meeting to the transaction of any

business because the meeting is not lawfully called or convened. Neither the

business to be transacted at, nor the purpose of, any Annual or Special Meeting of

Stockholders or any regular or special meeting of the directors or members of a

committee of directors need be specified in any written waiver of notice unless so

required by law, the Certificate of Incorporation or these By-Laws.

ARTICLE VII

GENERAL PROVISIONS

Section l. Dividends. Dividends upon the capital stock of the

Corporation, subject to the requirements of the General Corporation Law of the State

of Delaware (the "DGCL") and the provisions of the Certificate of Incorporation, if

any, may be declared by the Board of Directors at any regular or special meeting of

the Board of Directors (or any action by written consent in lieu thereof in accordance

with Section 8 of Article III hereof), and may be paid in cash, in property, or in

shares of the Corporation's capital stock. Before payment of any dividend, there

may be set aside out of any funds of the Corporation available for dividends such

sum or sums as the Board of Directors from time to time, in its absolute discretion,

deems proper as a reserve or reserves to meet contingencies, or for purchasing any of

the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip

or other securities or evidences of indebtedness of the Corporation, or for equalizing
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dividends, or for repairing or maintaining any property of the Corporation, or for any

proper purpose, and the Board of Directors may modify or abolish any such reserve.

Section 2 Disbursements. All checks or demands for money

and notes of the Corporation shall be signed by such officer or officers or such other

person or persons as the Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation

shall be fixed by resolution of the Board of Directors.

ARTICLE VIII

INDEMNIFICATION

Section l. Power to Indemnif in Actions Suits or

Proceedin s other than Those b or in the Ri ht of the Co oration. Subject to

Section 3 of this Article VIII, the Corporation shall indemnify any person who was

or is a party or is threatened to be made a party to any threatened, pending or

completed action, suit or proceeding, whether civil, criminal, administrative or

investigative (other than an action by or in the right of the Corporation), by reason of

the fact that such person is or was a director or officer of the Corporation, or is or

was a director or officer of the Corporation serving at the request of the Corporation

as a director, officer, employee or agent of another corporation, partnership, joint

ventin. e, trust or other enterprise, against expenses (including attorneys' fees),

judgments, fines and amounts paid in settlement actually and reasonably incurred by

such person in connection with such action, suit or proceeding if such person acted in

good faith and in a manner such person reasonably believed to be in or not opposed
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to the best interests of the Corporation, and, with respect to any criminal action or

proceeding, had no reasonable cause to believe such person's conduct was unlawful.

The termination of any action, suit or proceeding by judgment, order, settlement,

conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,

create a presumption that the person did not act in good faith and in a manner which

such person reasonably believed to be in or not opposed to the best interests of the

Corporation, and, with respect to any criminal action or proceeding, had reasonable

cause to believe that such person's conduct was unlawful.

Section 2. Power to Indemni in Actions Suits or

Proceedin s b or in the Ri ht of the Co oration. Subject to Section 3 of this

Article VIII, the Corporation shall indemnify any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action or suit

by or in the right of the Corporation to procure a judgment in its favor by reason of

the fact that such person is or was a director or officer of the Corporation, or is or

was a director or officer of the Corporation serving at the request of the Corporation

as a director, officer, employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, against expenses (including attorneys' fees)

actually and reasonably incurred by such person in connection with the defense or

settlement of such action or suit if such person acted in good faith and in a manner

such person reasonably believed to be in or not opposed to the best interests of the

Corporation; except that no indemnification shall be made in respect of any claim,

issue or matter as to which such person shall have been adjudged to be liable to the
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Article VIII, the Corporation shall indemnify any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action or suit

by or in the right of the Corporation to procure a judgment in its favor by reason of

the fact that such person is or was a director or officer of the Corporation, or is or

was a director or officer of the Corporation serving at the request of the Corporation

as a director, officer, employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, against expenses (including attorneys' fees)

actually and reasonably incurred by such person in connection with the defense or

settlement of such action or suit if such person acted in good faith and in a manner

such person reasonably believed to be in or not opposed to the best interests of the

Corporation; except that no indemnification shall be made in respect of any claim,

issue or matter as to which such person shall have been adjudged to be liable to the
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Corporation unless and only to the extent that the Court of Chancery of the State of

Delaware or the court in which such action or suit was brought shall determine upon

application that, despite the adjudication of liability but in view of all the

circumstances of the case, such person is fairly and reasonably entitled to indemnity

for such expenses which the Court of Chancery or such other court shall deem

proper.

Section 3. Authorization of Indemnification. Any

indemnification under this Article VIII (unless ordered by a court) shall be made by

the Corporation only as authorized in the specific case upon a determination that

indemnification of the present or former director or officer is proper in the

circumstances because such person has met the applicable standard of conduct set

forth in Section 1 or Section 2 of this Article VIII, as the case may be. Such

determination shall be made, with respect to a person who is a director or officer at

the time of such determination, (i) by a majority vote of the directors who are not

parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a

committee of such directors designated by a majority vote of such directors, even

though less than a quorum, or (iii) if there are no such directors, or if such directors

so direct, by independent legal counsel in a written opinion or (iv) by the

stockholders. Such determination shall be made, with respect to former directors and

officers, by any person or persons having the authority to act on the matter on behalf

of the Corporation. To the extent, however, that a present or former director or

officer of the Corporation has been successful on the merits or otherwise in defense
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of any action, suit or proceeding described above, or in defense of any claim, issue or

matter therein, such person shall be indemnified against expenses (including

attorneys' fees) actually and reasonably incurred by such person in connection

therewith, without the necessity of authorization in the specific case.

Section 4. Good Faith Defined. For purposes of any

determination under Section 3 of this Article VIII, a person shall be deemed to have

acted in good faith and in a manner such person reasonably believed to be in or not

opposed to the best interests of the Corporation, or, with respect to any criminal

action or proceeding, to have had no reasonable cause to believe such person' s

conduct was unlawful, if such person's action is based on the records or books of

account of the Corporation or another enterprise, or on information supplied to such

person by the officers of the Corporation or another enterprise in the course of their

duties, or on the advice of legal counsel for the Corporation or another enterprise or

on information or records given or reports made to the Corporation or another

enterprise by an independent certified public accountant or by an appraiser or other

expert selected with reasonable care by the Corporation or another enterprise. The

provisions of this Section 4 shall not be deemed to be exclusive or to limit in any

way the circumstances in which a person may be deemed to have met the applicable

standard of conduct set forth in Section I or Section 2 of this Article VIII, as the case

may be.

Section 5. Indemnification b a Court. Notwithstanding any

contrary determination in the specific case under Section 3 of this Article VIII, and
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notwithstanding the absence of any determination thereunder, any director or officer

may apply to the Court of Chancery of the State of Delaware or any other court of

competent jurisdiction in the State of Delaware for indemnification to the extent

otherwise permissible under Section 1 or Section 2 of this Article VIII. The basis of

such indemnification by a court shall be a determination by such court that

indemnification of the director or officer is proper in the. circumstances because such

person has met the applicable standard of conduct set forth in Section I or Section 2

of this Article VIII, as the case may be. Neither a contrary determination in the

specific case under Section 3 of this Article VIII nor the absence of any

determination thereunder shall be a defense to such application or create a

presumption that the director or officer seeking indemnification has not met any

applicable standard of conduct. Notice of any application for indemnification

pursuant to this Section 5 shall be given to the Corporation promptly upon the filing

of such application. If successful, in whole or in part, the director or officer seeking

indemnification shall also be entitled to be paid the expense of prosecuting such

application.

Section 6. Ex enses Pa able in Advance. Expenses

(including attorneys' fees) incurred by a director or officer in defending any civil,

criminal, administrative or investigative action, suit or proceeding shall be paid by

the Corporation in advance of the final disposition of such action, suit or proceeding

upon receipt of an undertaking by or on behalf of such director or officer to repay

such amount if it shall ultimately be determined that such person is not entitled to be
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indemnified by the Corporation as authorized in this Article VIII. Such expenses

(including attorneys' fees) incurred by former directors and officers or other

employees and agents may be so paid upon such terms and conditions, if any, as the

Corporation deems appropriate.

Section 7. Nonexclusivit of Indemnification and

Advancement of Ex enses. The indemnification and advancement of expenses

provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive

of any other rights to which those seeking indemnification or advancement of

expenses may be entitled under the Certificate of Incorporation, these By-Laws,

agreement, vote of stockholders or disinterested directors or otherwise, both as to

action in such person's official capacity and as to action in another capacity while

holding such office, it being the policy of the Corporation that indemnification of the

persons specified in Section 1 and Section 2 of this Article VIII shall be made to the

fullest extent permitted by law. The provisions of this Article VIII shall not be

deemed to preclude the indemnification of any person who is not specified in Section

1 or Section 2 of this Article VIII but whom the Corporation has the power or

obligation to indemnify under the provisions of the DGCL, or otherwise.

Section 8. Insurance. The Corporation may purchase and

maintain insurance on behalf of any person who is or was a director or officer of the

Corporation, or is or was a director or officer of the Corporation serving at the

request of the Corporation as a director, officer, employee or agent of another

corporation, partnership, joint venture, trust or other enterprise against any liability
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asserted against such person and incurred by such person in any such capacity, or

arising out of such person's status as such, whether or not the Corporation would

have the power or the obligation to indemnify such person against such liability

under the provisions of this Article VIII.

Section 9. Certain Definitions. For purposes of this Article

VIII, references to "the Corporation" shall include, in addition to the resulting

corporation, any constituent corporation (including any constituent of a constituent)

absorbed in a consolidation or merger which, if its separate existence had continued,

would have had power and authority to indemnify its directors or officers, so that any

person who is or was a director or officer of such constituent corporation, or is or

was a director or officer of such constituent corporation serving at the request of

such constituent corporation as a director, officer, employee or agent of another

corporation, partnership, joint venture, trust or other enterprise, shall stand in the

same position under the provisions of this Article VIII with respect to the resulting or

surviving corporation as such person would have with respect to such constituent

corporation if its separate existence had continued. The term "another enterprise" as

used in this Article VIII shall mean any other corporation or any partnership, joint

venture, trust, employee benefit plan or other enterprise of which such person is or

was serving at the request of the Corporation as a director, officer, employee or

agent. For purposes of this Article VIII, references to "fines" shall include any

excise taxes assessed on a person with respect to an employee benefit plan; and

references to "serving at the request of the Corporation" shall include any service as
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a director, officer, employee or agent of the Corporation which imposes duties on, or

involves services by, such director or officer with respect to an employee benefit

plan, its participants or beneficiaries; and a person who acted in good faith and in a

manner such person reasonably believed to be in the interest of the participants and

beneficiaries of an employee benefit plan shall be deemed to have acted in a manner

"not opposed to the best interests of the Corporation" as referred to in this Article

VIII.

Section 10. Survival of Indemnification and Advancement of

~Ex enses. The indemnification and advancement of expenses provided by, or

granted pursuant to, this Article VIII shall, unless otherwise provided when

authorized or ratified, continue as to a person who has ceased to be a director or

officer and shall inure to the benefit of the heirs, executors and administrators of

such a person.

Section 11. Limitation on Indemnification. Notwithstanding

anything contained in this Article VIII to the contrary, except for proceedings to

enforce rights to indemnification (which shall be governed by Section 5 of this

Article VIII), the Corporation shall not be obligated to indemnify any director or

officer (or his or her heirs, executors or personal or legal representatives) or advance

expenses in connection with a proceeding (or part thereof) initiated by such person

unless such proceeding (or part thereof) was authorized or consented to by the Board

of Directors of the Corporation.
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Section 12. Indemnification of Em lo ees and A ents. The

Corporation may, to the extent authorized from time to time by the Board of

Directors, provide rights to indemnification and to the advancement of expenses to

employees and agents of the Corporation similar to those conferred in this Article

VIII to directors and officers of the Corporation.

ARTICLE IX

AMENDMENTS

Section l. Amendments. These By-Laws may be altered,

amended or repealed, in whole or in part, or new By-Laws may be adopted by the

stockholders or by the Board of Directors; provided, however, that notice of such

alteration, amendment, repeal or adoption of new By-Laws be contained in the notice

of such meeting of the stockholders or Board of Directors, as the case may be. All

such amendments must be approved by either the holders of a majority of the

outstanding capital stock entitled to vote thereon or by a majority of the entire Board

of Directors then in office.

Section 2. Entire Board of Directors. As used in this Article

IX and in these By-Laws generally, the term "entire Board of Directors" means the

total number of directors which the Corporation would have if there were no

vacancies.

Adopted as of November 2, 2005
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BOARD OF DIRECTORS

Francis X. "Skip" Frantz - Chairman
One Allied Drive
Little Rock, AR
501-905-8111

Francis X. "Skip" Frantz, Executive Vice President —General Counsel and Secretary of
Alltel Corporation, has been named Chairman of the Board of the new wireline
company to be formed through the spin-off of Alltel's wireline business and merger
with VALOR Communications group of Irving, Texas.

Frantz joined Alltel in 1990 as Senior Vice President and General Counsel and was
appointed Corporate Secretary in January 1992 and Executive Vice President in 1998.
He is responsible for the wireline wholesale services group, federal and state
government and external affairs, corporate communications, administrative services and
corporate governance.

Prior to joining Alltel, he was a partner in the law firm of Thompson, Hine and Flory,
where he represented Alltel in connection with various business transactions and
corporate matters for the last several years of his 12-year tenure with that firm.

Mr. Frantz is the 2005-2006 Chairman of the Board and of the Executive Committee of
the USTelecom, a telecom trade association that represents 1,200 member companies.
During his association with USTelecom, he has served as First Vice Chairman and as a
member of the Executive Committee, Nominating Committee and Telecom Reform Task
Force Committee.

Dennis E. Foster - Director
600 The Grange Lane
Lexington, Kentucky 40511
859 294 7663

Mr. Foster is currently the Principal in Foster Thoroughbred Investments. Prior to June
30, 2000, he was Vice Chairman of the Board of Alltel; Director of Yellow Corp. and
NiSource Inc. He was initially elected as a Director of Alltel in 1998 and during his
tenure was Chairmen of the Compensation Committee and member of the Executive
Committee. Prior to joining the Alltel Board, Mr. Foster was the president of 360
Communications.

Jeffery R. Gardner —Director
One Allied Drive
Little Rock, AR

MANAGEMENT BIOGRAPHIES

BOARD OF DIRECTORS

Francis X. "Skip" Frantz - Chairman
One Allied Drive

Little Rock, AR

501-905-8111

Francis X. "Skip" Frantz, Executive Vice President - General Counsel and Secretary of

Alltel Corporation, has been named Chairman of the Board of the new wireline

company to be formed through the spin-off of Alltel's wireline business and merger

with VALOR Communications group of Irving, Texas.

Frantz joined Alltel in 1990 as Senior Vice President and General Counsel and was

appointed Corporate Secretary in January 1992 and Executive Vice President in 1998.

He is responsible for the wireline wholesale services group, federal and state

government and external affairs, corporate communications, administrative services and

corporate governance.

Prior to joining AUtel, he was a partner in the law firm of Thompson, Hine and Flory,

where he represented Alltel in connection with various business transactions and

corporate matters for the last several years of his 12-year tenure with that firm.

Mr. Frantz is the 2005-2006 Chairman of the Board and of the Executive Committee of

the USTelecom, a telecom trade association that represents 1,200 member companies.

During his association with USTelecom, he has served as First Vice Chairman and as a
member of the Executive Committee, Nominating Committee and Telecom Reform Task

Force Committee.

Dennis E. Foster - Director

600 The Grange Lane

Lexington, Kentucky 40511
859 294 7663

Mr. Foster is currently the Principal in Foster Thoroughbred Investments. Prior to June

30, 2000, he was Vice Chairman of the Board of Alltel; Director of Yellow Corp. and

NiSource Inc. He was initially elected as a Director of Alltel in 1998 and during his

tenure was Chairmen of the Compensation Committee and member of the Executive

Committee. Prior to joining the Alltel Board, Mr. Foster was the president of 360

Communications.

Jeffery R. Gardner - Director
One Allied Drive

Little Rock, AR



501-905-8707

Jeffery Gardner, is currently the Executive Vice President and Chief Financial Officer of
Alltel Corporation. In addition to becoming a member of the board of the new wireline

company, he has been named President and Chief Executive Officer.

Gardner has been in the communications industry since 1986 and joined Alltel in 1998
when the company merged with 360 Communications

He has held a variety of senior management positions such as Senior Vice President of

Finance, which included treasury, accounting and capital markets; President of the Mid-

Atlantic Region; Vice President and General Manager of Las Vegas and Director of

Finance.

Gardner is a member of the Board of Directors for RF Micro Devices, based in

Greensboro, N.C., where he serves on the audit committee. He also serves on the board

of the Arkansas Symphony Orchestra, the Arthritis Foundation and Pulaski Academy

School in Little Rock.

Gardner received his Bachelor of Science degree in Finance from Purdue University and

a Master's degree in Business Administration from William and Mary. He is a Certified

Public Accountant.
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John B.Koch —Chief Operating Officer
One Allied Drive
Little Rock, AR
501-905-8981

John Koch, President —Wireline Services, has been named Chief Operating Officer of
the new wireline company to be formed through the spin-off of Alltel's wireline

business and merger with VALOR Communications Group of Irving, Texas.

Since joining Alltel in 1998 when the company merged with 360 Communications, Koch

has held a variety of management positions such as president —Southeast Region,
Executive Vice President of Marketing and Emerging Business and Executive Vice

President of Network Services.

Koch previously was with Sprint Cellular, Centel Cellular and has worked as a
consultant for the Analytic Sciences Corporation (TASC).

Koch received his Bachelor of Science degree and Master's degree in systems

engineering from the University of Virginia.

Brent Whittington —Executive Vice President and
Chief Financial Officer
One Allied Drive
Little Rock, AR
501-905-6558

Brent Whittington, Senior Vice President — Operations Support of Alltel

Communications, Inc., has been named Executive Vice President and Chief Financial

Officer of the new wireline company.

Whittington joined Alltel in 2002. He also served as Vice President — Finance &

Accounting.

Prior to joining Alltel, Whittington was an Audit Manager for Arthur Anderson.

He has a degree in accounting from the University of Arkansas in Little Rock.

Whittington is achve in his community. He currently serves on the board of Big

Brothers and Big Sisters of Central Arkansas
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Rob Clancy —Senior Vice President and
Treasurer
One Allied Drive
Little Rock, AR

Rob Clancy, Vice President —Investor Relations of Alltel, has been named Senior Vice
President and Treasurer of the new wireline company. Clancy also will lead the new
wireline company's investor relations and corporate communications efforts.

Clancy has been in the communications industry since 1987 and joined Alltel in 1998
when the company merged wth 360 Communications.

He has held a variety of management positions throughout his tenure including Vice

President of Sales and Distribution, Vice President of Internal Audit, Vice President of

Finance, Vice President and General Manager for the Central North Carolina Market,

and Southeast Region Marketing Director.

Clancy has a degree in accounting from Northern Illinois University in Dekalb. He is a

Certified Public Accountant.

Frank A. Schueneman —Senior Vice President Network Operations
One Allied Drive
Little Rock, AR
501-905-8482

As Vice President —Engineering for Alltel, Schueneman is responsible for design and

implementation of Alltel's wireless and wireline networks including switching,

transport, RF and data. He will be Senior Vice President Network Operations for the

new wireline company.

Before being named to his current position, Schueneman was responsible for the

operation of wireless networks in Alltel's West Region which included the operation

and maintenance of wireless switching systems and cell sites, wireless system

performance and optimization, and cell site project engineering and construction. Other

duties included regional capital budget management and wireline outside plant

engineering and construction.

Schueneman has served more than 25 years with Alltel where he has a broad technical

background that includes planning, engineering and operation of wireless, wireline,

long distance and data networks. Schueneman attended the University of Akron where

he received a Bachelor of Science degree in Electronic Technology.

Rob Clancy - Senior Vice President and
Treasurer

One Allied Drive

Little Rock, AR

Rob Clancy, Vice President - Investor Relations of Alltel, has been named Senior Vice

President and Treasurer of the new wireline company. Clancy also will lead the new

wireline company's investor relations and corporate communications efforts.

Clancy has been in the communications industry since 1987 and joined Alltel in 1998

when the company merged wth 360 Communications.

He has held a variety of management positions throughout his tenure including Vice
President of Sales and Distribution, Vice President of Internal Audit, Vice President of

Finance, Vice President and General Manager for the Central North Carolina Market,

and Southeast Region Marketing Director.

Clancy has a degree in accounting from Northern Illinois University in Dekalb. He is a
Certified Public Accountant.

Frank A. Schueneman - Senior Vice President Network Operations

One Allied Drive

Little Rock, AR

501-905-8482

As Vice President - Engineering for Alltel, Schueneman is responsible for design and

implementation of AUtel's wireless and wireline networks including switching,

transport, RF and data. He will be Senior Vice President Network Operations for the

new wireline company.

Before being named to his current position, Schueneman was responsible for the

operation of wireless networks in Alltel's West Region which included the operation
and maintenance of wireless switching systems and cell sites, wireless system

performance and optimization, and cell site project engineering and construction. Other

duties included regional capital budget management and wireline outside plant

engineering and construction.

Schueneman has served more than 25 years with Alltel where he has a broad technical

background that includes planning, engineering and operation of wireless, wireline,

long distance and data networks. Schueneman attended the University of Akron where

he received a Bachelor of Science degree in Electronic Technology.



Daniel A. Powell - Area President
130 West New Circle Road
Lexington, KY
859-357-6101

Dan Powell is responsible for the day to day operations for ALLTEL's wireline and
CLEC operations in Nebraska, Kentucky, Ohio, Pennsylvania and New York. Powell

will continue in this role for the new wireline company.

Powell joined Alltel in 1993 and has held a variety of operations and corporate positions

including Vice President and General Manager of the Virginia Market Area, Vice
President of Marketing, Manager of Corporate Strategy and Vice President of
Investor Relations.

Most recently, he has served as Area President for wireline services for Arkansas,

Missouri, Nebraska, Oklahoma and Texas. He has also served as Market Area President

for New York, North Carolina, Pennsylvania, Tennessee, Virginia and West Virginia

where he was responsible for wireless, wireline, CLEC, long distance, DSL and

broadband communications.

Prior to joining the company, Powell was with Andersen Consulting. Powell is a

graduate of Albion College in Albion, Mich. , with a Bachelor's degree in Economics and

Management. Powell also holds a Master's degree in Business Administration from the

University of Michigan.

Gregg L. Richey - Area President
One Alltel Center
Alpharetta, GA
678-351-2050

Richey is responsible for the day to day operations for Alltel's wireline and CLEC

operations in Arkansas, Alabama, Georgia, Florida, Louisiana, Mississippi, Missouri,

North Carolina, Oklahoma, South Carolina and Texas. Richey will continue in this role

for the new wireline company.

Rchey joined Alltel in 1991 as General Manager of Alltel's Gainesville, Fla., market.

Prior to his current position, Richey has served as Senior Vice President - Sales and

Distribution for Alltel Communications, President of Alltel's Mid-South Market, and

Vice President and General Manager for the company's Florida, Georgia, and Alabama

wireless operations. In 1994, he won Alltel's ALEX Award for helping the Gainesville,

Fla., market achieve Market of the Year status.

Richey holds a Bachelor's Degree in computer science from the University of Mississippi

in Oxford. He currently serves on the Board of Directors for the Georgia Chamber of

Commerce.

Daniel A. Powell - Area President

130 West New Circle Road

Lexington, KY
859-357-6101

Dan Powell is responsible for the day to day operations for ALLTEL's wireline and

CLEC operations in Nebraska, Kentucky, Ohio, Pennsylvania and New York. Powell

will continue in this role for the new wireline company.

Powell joined Alltel in 1993 and has held a variety of operations and corporate positions

including Vice President and General Manager of the Virginia Market Area, Vice

President of Marketing, Manager of Corporate Strategy and Vice President of
Investor Relations.

Most recently, he has served as Area President for wireline services for Arkansas,
Missouri, Nebraska, Oklahoma and Texas. He has also served as Market Area President

for New York, North Carolina, Pennsylvania, Tennessee, Virginia and West Virginia

where he was responsible for wireless, wireline, CLEC, long distance, DSL and
broadband communications.

Prior to joining the company, Powell was with Andersen Consulting. Powell is a

graduate of Albion College in Albion, Mich., with a Bachelor's degree in Economics and

Management. Powell also holds a Master's degree in Business Administration from the

University of Michigan.

Gregg L. Richey - Area President
One Alltel Center

Alpharetta, GA
678-351-2050

Richey is responsible for the day to day operations for Alltel's wireline and CLEC

operations in Arkansas, Alabama, Georgia, Florida, Louisiana, Mississippi, Missouri,
North Carolina, Oklahoma, South Carolina and Texas. Richey will continue in this role

for the new wireline company.

Rchey joined Alltel in 1991 as General Manager of AUteYs Gainesville, Fla., market.

Prior to his current position, Richey has served as Senior Vice President - Sales and
Distribution for Alltel Communications, President of Alltel's Mid-South Market, and

Vice President and General Manager for the company's Florida, Georgia, and Alabama

wireless operations. In 1994, he won Allters ALEX Award for helping the Gainesville,

Fla., market achieve Market of the Year status.

Richey holds a Bachelor's Degree in computer science from the University of Mississippi

in Oxford. He currently serves on the Board of Directors for the Georgia Chamber of

Commerce.



.~FIe'":;„',+ /t ~~ Ay„„" .R„t .~~~ STATE OF SOUTH CAROLINA
SECRETARY OF STATE;/Lt,

APPLICATION BY A FOREIGN CORPORATION
FOR A CERTIFICATE OF AUTHORITY

TO TRANSACT BUSINESS
IN THE STATE OF SOUTH CAROLINA

yj

TYPE OR PRINT CLEARLY WITH BLACK INK

Pursuant to Section 33-15-103of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1. The name of the corporation is (see Sections 33-4-101 and 33-15-106 and Section 33-19-500(b)(1) if

the corporation is a professional corporation) ALLTEL HOLDING CORPORATE SERVICES, INC.

2. It is incorporated as (check applicable item) [y] a general business corporation, I ] a professional
corporation, under the laws of the state of DELAWARE

3. The date of its incorporation is I I/02/05

PERPETUAL
and the period of its duration is

4. The address of the principal office of the corporation is
Street Address

city of LITTLE ROCK and the state of AR 72202

Zip Code

in the

5. The address of the proposed registered office the state of South Carolina is

c/o C T Corporation System, 75 Beattie
in the city of

Street Address

South Carolina
Zip Code

in

6. The name of the proposed registered agent in this state at such address is

C T Corporation System
Print Name

I hereby consent to the appointment as registered agent of the corporation.

B
C T System

Signature of the Registered Agent

. ~l|eS, t-lSSR

SC01S -03/07/2003 C T System Ot0me

051215-0099 FILED: 12/15/2005
ALLTEL HOLDING CORPORATE SERVICES, INC

IIIIIIIlfIfltffffllffIllffllllfllIlllllllfllllflllfiflf IIIIMark Hammond South Carolina Secretary of State

:_'_:_ to i_ f, _..--_/e_s ,--.,",_=r_ ,_.._. STATE OF SOUTH CAROLINA

..................... '__ _"_ SECRETARY OF STATE
4)_!i_ ;,:,, : .... ......

r!F:_ -.,5 o_,:1_ APPLICATION BY A FOREIGN CORPORATION
FOR A CERTIFICATE OF AUTHORITY

"-_ ' ' TO TRANSACT BUSINESS" /T/ _ 4 [) F-,_
..... ----.--.Z_-#-_,._.__........,'_._" IN THE STATE OF SOUTH CAROLINA

TYPE OR PRINT CLEARLY WITH BLACK INK

Pursuant to Section 33-15-103 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1. The name of the corporation is (see Sections 33-4-101 and 33-15-106 and Section 33-19-500(b)(1) if
the corporation is a professional corporation) ALLTEL HOLDING CORPORATE SERVICES, INC.

2. It is incorporated as (check applicable item) [X] a general business corporation, [ ] a professional
corporation, under the laws of the state of DELAWARE

3. The date of its incorporation is 11102/05
PERPEI_UAL

and the period of its duration is

4. The address of the principal office of the corporation is ONE ALLIED DRIVE in the
Street Address

city of LITTLE ROCK and the state of AR 72202
Zip Code

5. The address of the proposed registered office the state of South Carolina is

clo C T Corporation System, 75 Beattie
Place in the city of Greenville

Street Address

South Carolina 29601
Zip Code

in

6. The name of the proposed registered agent in this state at such address is

C T Corporation System
Print Name

I hereby consent to the appointment as registered agent of the corporation.

C T C_o_ystem
- j- r iles Sec.,.¢.-j ' "

SC018 - 05107/2003 C T System Ozdm¢

051215-0099 FILED: 12/1512005

ALLTEL HOLDING CORPORATE SERVICES, INC,
F=lln Fee $13500ORIG

Mark Hammond South Carolina Secretary of State



ALLTEL HOLDING CORPORATE SERVICES, INC.
Name of Corporation

7. The name and usual business address of the corporation's directors (if the corporation has no
directors, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal officers:

a) Name of Directors

JEFFERY R. GARDNER

FRANCIS X. FRANTZ

Business Address

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

b) Name and Office
of Principal Officers

Business Address

JEFFERY R. GARDNER, PRESIDENT &

TREASURER

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

FRANCIS X. FRANTZ, EXECUTIVE VP &

SECRETARY

ONE ALLIED DR1VE, LITTLE ROCK, AR 72202

8. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any)

COMMON

Authorized Number of Each Class (and Series)

1,000

9. Unless a delayed date is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230):N/A

Date 12/12/05 ALLTEL HOLDING CORPORAT SERVICES, INC,
Name o ration

Signature

Francis X. Frantz, EVP and secretary
Type or Print Name and Office

SCOI 8 - 03/07/2003 C T System Online

, ' ALLTEL HOLDING CORPORATE SERVICES, INC.

Name of Corporation

7. The name and usual business address of the corporation's directors (if the corporation has no
directors, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal officers:

a) Name of Directors

JEFFERY R. GARDNER

FRANCIS X. FRANTZ

Business Address

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

b) Name and Office
of Pdncipal Officers

JEFFERY R. GARDNER, PRESIDENT &

TREASURER

FRANCIS X. FRANTZ, EXECUTIVE VP &

SECRETARY

Business Address

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

ONE ALLIED DRIVE, LITTLE ROCK, AR 72202

. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any) Authorized Number of Each Class (and Series)

COMMON 1,000

9. Unless a delayed date is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230): N/A

Date 12/12/05 ALLTEL HOLDING CORPORATE, SERVICES, INC.

Name of'Co'ration • "_"J

Signature
-%

Francis X. Frantz, EVP and _retary

Type or Print Name and Office

SC018 - 05/07/'2003 C T System Online



@ S_fATEOF SOUTH CAROLINA

DEPARTMENT OF REVENUE

INITIAL ANNUAL REPORT OF CORPORATIONS

CL-1
(Rev. 8/7/03)

3134

Office Use Only

l_ File Number k ENDING PERIOD SID Number.
Month Year

ForSecretary of State Use Only

Date "Application for Charter" filed with Secretary of State .......
Date of "Request (Foreign Corp.) _£ I b LL_,_
FED El Number Business Code

(Office Use Only)

LU

z

F-

NAME OF CORPORATION

ALLTEL HOLDING CORPORATE SERVICES, INC.

MAILING ADDRESS FOR TAX MATTERS
PHYSICAL ADDRESS OF HEADQUARTERS (NUMBERAND STREET) ONE ALLIED DRIVEONE ALLIED DRIVE

CITY AND STATE ZIP COUNTY CITY AND STATE ZIP
LITTLE ROCK, AR 72202 PULASKI LITTLE ROCK, AR 72202

1. State of incorporation: Delaware 2. Indicate month corporation closes its books: December

3. Nature of principal business in SC: See Attachment
4. Location of registered office of the corporation in the state of SC is 75s=_eP_=,T.o_=i_.J.Fi_,=_m=_

city of Greenville . Registered agent at such address is c T Corporation Syst¢m

in the

5. Location of principal office in SC (street, city, zip and county):
6. Date business commenced in SC: 12/01/2005 Telephone # (501_905-8000

7. If a professional corporation, are all shareholders, one-half of the directors (or individuals functioning as directors)

and all officers (other than the secretary and treasurer) qualified to practice the professional services engaged in by

the corporation?
8. The names and business addresses of the directors (or individuals functioning as directors) and principal officers in

the corporation are:
SSN Name/Title Business Address and Office

307-72-8285 JEFFERY R. GARDNER, PRESIDENT AND TREASURER/Director, ONE ALLIED DRIVE, LITTLE ROC]

431-08-1006 FRANCIS X. FRANTZ, EXEC VP AND SECRETARY/Director, ONE ALLIED DRIVE, LITTLE ROCK, AI

9. The total number of authorized shares of capital stock itemized by class and series, if any, within each class is as

follows:
Number of Shares Class Series

1SEE ATTACHMENT10. The total number of issued and outstanding shares of capital stock itemized by class and series, if any, within each

class is as follows:

_1 Number of Shares Class Series
SEE ATTACHMENT

1. Fee due with this report .................................................... I, 1.
2. Interest due ............................................................. I, 2.

3. Penalty due ............................................................. I, 3.
4. Total-Due ............................................................. I, 4.
Make remittance payable to SC Department of Revenue and mail to:

SC Department of Revenue, License and Registration Unit, Columbia, SC 29214-0140.

AFFIDAVIT

I, the undersigned incorporator or principal officer of the corporation for which this return is made, declare that this return, including
accompanying statements and schedules, has been examined by me and js-.to the best of my knov_Jedge and belief a true and

complete return made in good faith. /...) " _

THIS RETURN PREPARED BY SIGNATURE OF INCORPORATOR OR OFFI(_ER A/U_HORIZEDf TO SIGN

12/12/05 ]_r=-ol- _. ]Trantz: EVP zn_cret_lrv

DATE scoo6- i/23/02 C T Filing Manaicr Onli.¢ TITLE



Attacttment Page 1 of 1

Attachment to South Carolina

Purpose Clause

TO ENGAGE IN ANY LAWFUL ACT OR ACTIVITY FOR WHICH A CORPORATION MAY BE
ORGANZIED UNDER THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE AS SET
FORTH IN TITLE 8 OF THE DELAWARE CODE.

file://C:EWINNVJ3ownloaded%20Program%20FileskSC006. htm 12/5/2005
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Attachment to South Carolina

Purpose Clause

TO ENGAGE IN ANY LAWFUL ACT OR ACTIVITY FOR WHICH A CORPORATION MAY BE

ORGANZIED UNDER THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE AS SET

FORTH IN TITLE 8 OF THE DELAWARE CODE.
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The State of South Carolina

Office ofSecretary ofState Mark Hammond

Certificate of Authorization

I, I@ark Hammond, Secretary of State of South Carolina Hereby certify that:

ALLTEL HOLDING CORPORATE SERVICES, INC. ,

a corporation duly organized under the laws of the state of DELAWARE and
issued a certificate of authority to transact business in South Carolina on
December 15th, 2005, has on the date hereof filed all reports due this office,
paid all fees, taxes and penalties owed to the Secretary of State, that the
Secretary of State has not mailed notice to the Corporation that its authority to
transact business in South Carolina is subject to being revoked pursuant to
Section 33-15-310 of the 1976 South Carolina Code, and no application for
surrender of authority to do business in South Carolina has been filed in this
office as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this
15th day of December, 2005.

Mark Hammond, Secretary of State

Nate: Tres cerldrcate does nol conlmn any praenlason concarmns mes or taxes owed by am carporatmnle Ihe soulh carolina Tax commrssmn or whee»r the
corporalmn has sed Ihe annual reports with lhe Tax commission. If il i~ important lo snmr whether the corporadon has paid all texas due lo the stale of south
Carolina, and has lilad Ihe annual repons. a cerdticate ol complierme must be oblmned from Iha Tax Commission

The State of South Carolina

Office of Secretary of State Mark Hammond

Certificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

ALLTEL HOLDING CORPORATE SERVICES, INC.,

a corporation duly organized under the laws of the state of DELAWARE and
issued a certificate of authority to transact business in South Carolina on
December 15th, 2005, has on the date hereof filed all reports due this office,

paid all fees, taxes and penalties owed to the Secretary of State, that the
Secretary of State has not mailed notice to the Corporation that its authority to
transact business in South Carolina is subject to being revoked pursuant to
Section 33-15-310 of the 1976 South Carolina Code, and no application for

surrender of authority to do business in South Carolina has been filed in this
office as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this

15th day of December, 2005.

On cor'cen_ foes Or taxes owed by t_e Co_tm¢l |o Itle South Carot_ Tax C°mmtssk_n °¢ whe_ t_
Note: This c_lificate _,x3es not cotif_n any rep¢es_ltati rig
Corp_'abo_ has _ed _ne annual reports with the Tax CommJuion. if il il important _ know v._hethar the Corp(xa_on has paid all taxes due to the Stale of Sooth

Cantina, and has nled tha annu_ mpods, a ca_tificate of ¢ompl_mCe muld be _ _ _ T_ _sl_



AHCS!
One Allied Drive
Little Rock, AR 72202

June, 200

NAME
ADDRESS 1

ADDRESS 2
CITY, STATE ZIP

IMPORTANT:
NOTICE OF CHANGE IN LONG DISTANCE SERVICE PROVIDER

Dear NAME:

Alltel Holding Corporate Services, Inc (AHCSI) soon will succeed Alltel Communications as your long
distance service provider. AHCSI is excited about this chance to provide you service, and we look
forward to serving you beginning [EFFECTIVE DATE].

Rest assured there will be no change in your current rates or in the terms and conditions of your service.
Also, there will be no charges associated with transitioning your long distance service to AHCSI.

You have the right to choose your long distance provider and are free to choose another carrier for your
long distance service. If you choose to select another carrier, you need to contact that carrier immediately
to ensure that your services are transferred before [EFFECTIVE DATE]. You may have to pay a transfer
charge to the new carrier if you change carriers.

As a customer of Alltel Communications, Inc. , you will be transferred automatically to AHCSI, unless

you select another long distance carrier before [EFFECTIVE DATE]. Ifyou have a PIC freeze on your
account, you will need to contact your local telephone company to arrange a new PIC freeze after your

long distance service is transferred to your new provider.

Customer service is the foundation of our business. Please let us know how we can work with you to meet
your needs. Ifyou have questions about the transition of your long distance service to AHCSI, please
contact us at 1-800-222-6825.

Please watch for upcoming communications from AHCSI. Thank you for letting us serve you!

Sincerely,

AHCSI
One Allied Drive
Little Rock, AR 72202

June,200_

NAME

ADDRESS 1

ADDRESS 2

CITY, STATE ZIP

IMPORTANT:

NOTICE OF CHANGE IN LONG DISTANCE SERVICE PROVIDER

Dear NAME:

Alltel Holding Corporate Services, Inc (AHCSI) soon will succeed Alltel Communications as your long

distance service provider. AHCSI is excited about this chance to provide you service, and we look

forward to serving you beginning [EFFECTIVE DATE].

Rest assured there will be no change in your current rates or in the terms and conditions of your service.

Also, there will be no charges associated with transitioning your long distance service to AHCSI.

You have the right to choose your long distance provider and are free to choose another carrier for your

long distance service. If you choose to select another carrier, you need to contact that carrier immediately

to ensure that your services are transferred before [EFFECTIVE DATE]. You may have to pay a transfer

charge to the new carrier if you change carriers.

As a customer of Alltel Communications, Inc., you will be transferred automatically to AHCSI, unless

you select another long distance carrier before [EFFECTIVE DATE]. If you have a PIC freeze on your

account, you will need to contact your local telephone company to arrange a new PIC freeze after your

long distance service is transferred to your new provider.

Customer service is the foundation of our business. Please let us know how we can work with you to meet

your needs. If you have questions about the transition of your long distance service to AHCSI, please
contact us at 1-800-222-6825.

Please watch for upcoming communications from AHCSI. Thank you for letting us serve you!

Sincerely,




